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Schedule 1 – Contract Conditions

1.0 
Introduction
1.1 
IWM (Imperial War Museums) is operated by the Trustees of the Imperial War Museums, a charitable corporation established by statute.


Founded in 1917 to record the story of the Great War and the contributions to it made by the peoples of the Empire, IWM is now the world’s leading authority on conflict and its impact, telling the story of people who have lived, fought and died in conflicts involving Britain and the Commonwealth from the First World War to the present day. 
Our unique Collections, made up of the everyday and the exceptional, reveal stories of people, places, ideas and events across our five museums. We challenge people to look at conflict from different perspectives, enriching their understanding of the causes, course and consequences of war and its impact on people’s lives.

IWM’s five branches are:

· IWM London; 

· Churchill War Rooms;

· HMS Belfast moored in the Pool of London;

· IWM Duxford, Cambridge;  

· IWM North, Trafford, Manchester.

Each branch provides a comprehensive range of permanent and temporary exhibitions consisting of exhibits from the permanent collections integrated with audiovisual interactive displays.

IWM is, in addition to its conventional museum role, a major national art gallery, a major national archive of written and audio-visual records, and a research centre. Our activities include display, education, publishing, research, trading, conferences, as well as the acquisition, documentation, study and conservation of collections.

1.2
IWM is a non–departmental public body (NDPB) overseen by a Board of Trustees and its Chairman. Its sponsor department is the Department of Culture, Media & Sport (DCMS).

1.3
Further information about IWM and all of our branches can be obtained from our website on www.iwm.org.uk.
1.4
IWM is an exempt charity under the terms of the Charities Act 1993 Schedule 2 (u) and (w). As such we do not have a Charity Registration No. 

2.0
AAM Redevelopment Project

Opened in 1997 with Heritage Lottery Fund (HLF) support, the American Air Museum at IWM Duxford (AAM) stands as a memorial to the 30,000 American airmen and women who gave their lives flying from UK bases during the Second World War, and also relates to the history of American air power and its impact on Britain through the conflicts of the 20th and 21st centuries.

A world-class collection – the largest collection of American aeroplanes on public display outside the United States – is housed in an outstanding example of contemporary British architecture by Foster + Partners. The building is a landmark in the region and has won many awards, including the Stirling Prize RIBA Building of the Year Award in 1998.

Since opening, the AAM has hosted over five million visitors who have come to pay tribute to fallen airmen and to admire the outstanding collections and exhibits.  Understandably, the effects of its success are now evident and the need to refresh and re-energise the museum is clear.  

IWM Duxford has recently received funding from the HLF towards the American Air Museum Redevelopment Project. This project will improve the museum for our existing visitors and engage new audiences with state-of-the-art interpretive displays. To facilitate this, it is necessary to undertake a package of works to enhance the building and provide a better environment for both visitors and our collections and to upgrade and refresh the exhibitions and displays. 

3.0
Contract Requirements
3.1
Redman Design have been appointed by IWM to undertake the design of the new exhibition to be installed within the American Air Museum.

3.2
This Contract covers the appointment of a Creative AV Producer to work closely with Redman, IWM and the AV Hardware Contractor (yet to be appointed) to create a series of four films to be used in the new displays.
4.0
Contract Period

The following represents the timetable for the design and installation phases of the project, and the Contractor must fulfil their work within these dates, but be flexible as the installation is dependent on the overall exhibition build and installation programme: 20 July 2015 to 15 November 2015.
Schedule 2 – Specification

Please insert the specification for the tender.

1.0
Scope of Service

This Contract will be undertaken in stages with progression to the next stage of the commission and payment certification being subject to IWM’s agreement to proceed.
This package involves the creation of four new exhibits for the American Air Museum. It requires the Contractor to use existing and archive footage to create engaging AV shows as well as turning raw data into an engaging animated infographic sequence. Creative ability is required and should be demonstrated in your tender return.

The delivery of this Contract will include:

· Editing existing film footage into engaging AV shows
· Scripting and voiceover as required
· Creation and integration of on-screen graphics as required
· AV 02 will require subtitles and BSL and subtitles
· Creation of a simple animation sequence visually depicting statistical information relating to WWII USAF, RAF and Luftwaffe mission deployment
· Some archive film and image research and copyright negotiation
· Supply finished encoded AV sequences to IWM or AV Hardware Contractor
1.1 Exhibit Brief

This package includes the delivery of AV briefs: AV 02, AV 03.1, AV 03.2 and AV 03.3. Please refer to the exhibit briefs for specific details about these exhibits and their requirements. The briefs for this package of work are contained in AV Package Two: Appendix 1.
1.2
Work Stages

Following the Contract appointment delivery is split into four key stages: the completion of each will require formal acceptance by IWM. The Contractor will present their progress to IWM and the design team at the conclusion of each stage. The Stages are: 

Work Stage 1: Development & Pre-Production
The following tasks must be completed:
· Review of all assets

· Confirm technical specification (resolution, codecs etc) with AV Hardware Contractor and IWM
· Archive film and image research
· Scripting and selection of voice actor (if required)
· Initial proposals for all exhibits
· Storyboards
Work Stage 2: Production
The following tasks must be completed:
· Secure licensing permissions for archive content
· Animated infographic sequence
· Initial edits of all sequences
· Record and integrate voiceover
· Generate on-screen graphics
· Review edits with client and agree amends

Work Stage 3: Post Production
The following tasks must be completed:
· Final edit as per amendments agreed
· Film and incorporate all BSL and generate subtitles (as required)

· Grade and online with maximum quality renders of all media produced
· Encode to agreed specification
Work Stage 4: Commissioning
The following task must be completed:
· Final media delivered to IWM for installation by others
1.3
Deliverables

The successful completion of the Contract will require a number of deliverables from the Contractor. These include, but are not limited to:

· Provide a detailed programme with key approval stages and tasks shown.
· Provide the completed sequences ready for use in the agreed format to IWM.  

· Write subtitles for each sequence where speech is involved.
· Provide transcripts of any exhibits that contain speech.
· Provide a version with BSL for AV 02. IWMs preferred BSL supplier, Remark Ltd, is to be used for this requirement. Create all Audio Visual exhibits to conform to Equalities Act 2010.

· Liaise with AV Hardware Contractor, design team and client to confirm technical requirements of all exhibits.
· Provide a regular progress report. The Contractor will be required to compile a monthly written progress report identifying progress in relation to milestones and highlighting any concerns. 

Schedule 3 - Tender Information
Tenderers are requested to include all of the below information within their tender submission. Failure to submit any information may result in your tender being rejected.

1.0
Costs
Tenderers are required to provide:

·  their total costs for the delivery of the service, and

·  their proposed payment schedule related to each of the work stages.

2.0
Creative Response
Tenderers are required to provide:

· an initial creative response to exhibit ‘AV 2.0 Intro AV’ (see AV Package Two: Appendix 1 for briefs)
(To be no more than 2 sides of A4 text + additional images if required)
3.0
Programme
Tenderers are required to provide:

· a programme for both the service delivery related to the work stages. The programme must show delivery deadlines for IWM supplied content and input.

· Describe in outline your methodology for delivering this service.


(Tenderers must ensure that their submission is a maximum of 1 side of A4/A3 for programme and 1 side of A4 for methodology)

4.0
Management
Tenderers are required to:

· identify the main point of contact for the delivery of the service, and

· provide a CV for the identified individual, which should include a description of their relevant experience.

(Tenderers must ensure that their submission is a maximum length of each CV including relevant experience of 1 side A4, and a Maximum length for the team organisation description /chart of 1 side of A4)

5.0
Risk Assessments
Tenderers are required to: 

· identify the key risks for the service delivery and describe how you will address them.

(Maximum length of response 1 side of A4)

6.0
Questionnaire

Tenderers are required to complete the questionnaire, Schedule 4, and submit all the documents/policies as identified to enable IWM to build up a picture of the tenderer.

7.0
Contract Award Procedure

IWM will review the tenders based upon the following criteria 

· Costs (5)

· Creative Response (5)
· Programme (4)
· Management (3)
· Risk Assessments (2)
· Questionnaire (2)
The figures in brackets are weightings which will be used to assess each criterion, which will be scored out of 4.
8.0
Tender Return

Tenderers must ensure that they submit tenders, in the numbers and forms identified, to the following locations, to be delivered by 14.00 on 2 July 2015.
6.1
Please submit 2 hard copies and 1 copy on memory stick of your tender to:

Simon Bourne

Head of Procurement & Compliance
Imperial War Museums

Lambeth Road

London

SE1 6HZ

6.2
Please submit 1 hard copies of your tender to: 

Bryn Redman

Redman Partnerships LLP

The Grove

Ilkley

West Yorkshire 

LS29 9EE  
Schedule 4 – Questionnaire
	COMPANY QUESTIONNAIRE – AAM REDEVELOPMENT PROJECT: AV SOFTWARE PACKAGE TWO: CREATIVE AV PRODUCTION

	All information supplied will be treated as strictly private and confidential and will not be divulged to any other parties other than those directly involved in the project.

	

	Part A –   If your company subscribes to Constructionline then you will not be required to complete or send the information requested within the following section.

	

	Section 1 – General Company Information

	1  Name of Company:



	2   Status of Company (LLP; Limited Company; plc; sole trader; other): 


	3  Registered Office Address:



	4  Company Registration Number:



	5  Year of Registration:



	6  Telephone No:



	7  E-mail Address:



	8  Nature of Business and Range of Services:



	9  Please indicate, if applicable, any subsidiary companies run by your company:



	10 If part of a group, please indicate the details of the ultimate holding company:



	11 VAT Registration No:



	Section 2: Staffing/Management

	12   Please identify the number of staff employed. Please indicate numbers of full-time and part-time staff:

· Director(s):

· Managers:

· Technical:

· Administration:

· Operations:



	Section 3: Policy/Procedures

	13   Please provide copies of the following policies:

· your outline health & safety policy

· your outline environmental policy, inclusive of your sustainability policy

· your equal opportunities policy



	14   Please complete the following with regards to your company’s insurance policies:

      Employer’s Liability (to £1m): 

      Policy No:

      Expiry Date:

      Limit of Indemnity:

      Public Liability (to £1m): 

      Policy No:

      Expiry Date:

      Limit of Indemnity:

      Please include a copy of the insurance certificate for each policy.


	15   Have you been prosecuted under any relevant health & safety legislation in the last five years, or are you subject to a current or future prosecution? If the answer is Yes, please provide details of the incidence and where applicable, the outcome.


	16   Have you been prosecuted under any relevant employment legislation in the last five years, or are you subject to a current or future prosecution? If the answer is Yes, please provide details of the incidence and where applicable, the outcome.


	

	Part B – All companies are required to respond and submit the appropriate information required from the following section.

	

	17   Address of Office to support the Contract:



	18   Name of Employee who would be responsible for the management of this 


Contract:



	19   Please identify whether you plan to use any sub-contractors to deliver any services within the Contract. If so, please:

· identify those services that would be undertaken by sub-contractor(s)

· supply the name(s) of any nominated sub-contractor(s)

· supply your methodology of appointment and management of sub-contractor(s)


	20   If you have a Business Continuity Plan (BCP), or equivalently titled document, please supply it. If not, please list the key risks and describe the control mechanisms you have in place to ensure business continuity.


	21   Please provide a statement of assurance that you are committed to counter bribery, and please advise of any cases or convictions for bribery made against the company.



	22   Please provide references of three similar projects undertaken within the last three years.


Schedule 5 – Terms & Conditions

The following represent the terms and conditions that will apply to this contract.

This Contract is between:

Imperial War Museums (as operated by the Trustees of the Imperial War Museum, a charitable corporation established by statute) whose office is situated at: Lambeth Road, London SE1 6HZ, hereby referred to as ‘IWM’, and;

Insert Company Name, whose office is situated at: xxxx, company reg. no. xxxxx, hereby referred to as ‘the Contractor’.

Hereby referred to individually as “a Party” and collectively as “the Parties”.

1.0
Definitions
1.1
In these conditions "the Contract" means the agreement concluded between IWM and the Contractor including all specifications, plans, drawings and other documents, materials and other content produced by the Contract in fulfilling the terms of this Contract.

1.2
The following provisions shall have effect with respect to the interpretation of the Contract except where the context otherwise requires:

· "Contract Price" means the price exclusive of Value Added Tax, payable to the Contractor by IWM under the Contract for the full and proper performance by the Contractor of his part of the Contract as determined under the provision of the Contract;

· “Deliverables” means the four AV shows described in AV Package Two;

· "Month" means calendar month unless otherwise defined;

· "Premises" mean IWM Duxford, Duxford, Cambridgeshire CB22 4QR;

· "Services" mean all services which the Contractor is required under the Contract to supply;

· "Specification" means the description and specification attached to the tender;

· “Intellectual Property Rights” means patents, Trade Marks, trade names, design rights, copyright (including rights in computer software and moral rights), performers’ rights, database rights, and other Intellectual Property Rights, in each case whether registered or unregistered and including applications for the grant of any of the foregoing and all rights or forms of protection having equivalent or similar effect to any of the foregoing which may subsist anywhere in the world.

· “Background IPR” means all Intellectual Property Rights excluding Foreground IPR, owned by either IWM or the Contractor prior to their accession to this Contract, as well as any Intellectual Property Rights pertaining to such information, the application for which has been filed before their accession to this Contract, and which is needed for creating  the Materials or for using Foreground IPR in accordance with this Contract.
· “Foreground IPR” means all Intellectual Property Rights in the Materials arising as a direct result of and in the performance of this Contract.

· “Third Party IPR” means Intellectual Property Rights, not owned by Parties subject to this Contract and any other consents or permissions acquired by the Contractor to fulfil the terms of the Contract.
· "Sub-Contractor" means any person, firm or company under contract to the Contractor to perform work or provide professional services and/or supply goods and includes any other person or persons taken as a partner or director by such person, firm or company during the currency of the Contract and the surviving member or members of any such firm or company.

1.3
The headings to these Conditions shall not affect the interpretation thereof.

1.4
Any notice or other communication whatsoever which IWM are required or authorised by the Contract to give or make to the Contractor shall be seen to be given if sent by post in a prepaid letter addressed to the last known address of the Contractor and that the letter is not returned undelivered by the Royal Mail shall be deemed for the purposes of the Contract to have given or made at the time at which the letter would in the ordinary course of post be delivered.

1.5
The masculine includes the feminine.

1.6
The singular includes the plural and vice versa.

1.7
Reference to any enactment, order, regulation or similar instrument, shall be construed as a reference to the enactment, order, regulation or instrument as amended by any subsequent enactment, order, regulation or instrument.

2.0
Service
Subject to the provisions of the Contract, the Contractor agrees to provide the Services set out in the Specification in consideration of the Contract Price .

3.0
Recovery of Sums Due

Whenever under the Contract any sums of money shall be recoverable from or payable by the Contractor, the same may be deducted from any sum then due, or which at any time thereafter may become due, to the Contractor under the Contract.

4.0
Value Added Tax

IWM shall pay to the Contractor, in addition to the Contract Price, a sum equal to the Value Added Tax chargeable on the value of the supply of Services provided in accordance with the Contract.

5.0
Bankruptcy
5.1
IWM may terminate the Contract by written notice having immediate effect if:

a)
the Contractor undergoes a change of control, within the meaning of Section 416 of the Income and Corporation Taxes Act 1988, impacting adversely and materially on the performance of the Contract; or

b)
where the Contractor is an individual or a firm, any partner in the firm becomes bankrupt or has a receiving order or administration order made against him; or makes any compromise or arrangement with or for the benefit of his creditors; or appears unable to pay a debt within the meaning of Section 268 of the Insolvency Act 1986; or any similar event occurs under the law of any jurisdiction within the United Kingdom; or

c)
where the Contractor is a company, and shall pass a resolution or the Court makes an order that the Contractor shall be wound up otherwise than for the purpose of solvent reconstruction or amalgamation; or a receiver, manager or administrator is appointed on behalf of a creditor in respect of the Contractor’s business or any part of it; or the Contractor is unable to pay its debts within the meaning of Section 123 of the Insolvency Act 1986; or any similar event occurs under the law of any other jurisdiction within the United Kingdom.

5.2
IWM may only exercise its right under clause 5.1(a) within 3 months after a change of control occurs and shall not be permitted to do so where it is agreed in advance to the particular change of control that occurs. The Contractor shall notify IWM immediately when any change of control occurs.

5.3
The rights and obligations of the parties upon termination under this clause shall be the same as those for termination for default under clause 22 and provisions in clauses 22.6 and 22.7 shall apply.

6.0
Leave blank
7.0
Transfer & Sub-Letting
7.1
The Contractor shall not give, bargain, sell, assign, sub-let, sub-contract or otherwise dispose of the Contract or any part thereof of the benefit or advantage of the Contract or any part thereof without the prior written consent of IWM, such consent not to be unreasonably withheld.

8.0
Corrupt Gifts and Payment of Commission
8.1
The Contractor shall not:

(a)
offer; or give; or agree to give to any person in the service of IWM any gift or consideration of any kind as an inducement or reward for doing of forbearing to do; or for having done or forborne to do any act in relation to the obtaining or execution of this or any other contract for IWM's service or for showing or forbearing to show favour or disfavour to any person in relation to this or any other contract for the service of IWM, or;

(b)
enter into this Contract in connection with which commission has been paid or agreed to be paid by him or on his behalf or to his knowledge, unless before the Contract is made particulars of any such commission and of the terms and conditions of any agreement for the payment thereof have been disclosed in writing to IWM.

8.2
Any breach of this Clause by the Contractor or by anyone employed by him or acting on his behalf (whether with or without the knowledge of the Contractor) or the commission of any offence by the Contractor or by anyone employed by him or acting on his behalf under the Prevention of Corruption Acts, 1889 to 1916, in relation to this Contract shall entitle IWM to determine the Contract and recover from the Contractor the amount of any loss resulting from such determination and/or to recover from the Contractor the amount or value of any such gift, consideration or commission.

8.3
In any dispute, difference or question arising in respect of:

(a)
the interpretation of this Condition (except so far as the same may relate to the amount recoverable from the Contractor pursuant to clause 8.2 in respect of any loss resulting from such determination of the Contract), or;

(b)
the right of IWM to determine the Contract, or;

(c)
the amount or value of any such gift, consideration or commission.

the decision of IWM shall be final and conclusive

9.0
Use of the Materials 
9.1
Except with the consent in writing of IWM, the Contractor shall not disclose the Contract or any provision thereof to any person other than a person employed by the Contractor in the carrying out of the Contract or any other person concerned with the same. Such disclosure shall be made in confidence and extend so far as may be necessary for the purposes of the Contract.

9.2
Except with the consent in writing of IWM, the Contractor shall not make use of the Contract or any information issued or furnished by or on behalf of IWM otherwise than for the purpose of the Contract.

9.3
Any specifications, plans, drawings, or any other documents issued by or on behalf of IWM for the purposes of the Contract remain the property of IWM.

10.0
Intellectual Property Rights
10.1
All rights in the Deliverables produced from this Contract are vested solely in IWM.

10.2 
All Background IPR is and shall remain the exclusive property of the Party owning it (or, where applicable, the third party from whom that Party’s right to use the Background IPR has derived). For the avoidance of doubt, IWM will be responsible for obtaining a licence for use of any Third Party IPR covering use by all the Parties.

10.3 
Foreground IPR will vest absolutely in IWM and the Contractor  hereby assigns to IWM with full title guarantee by way of future assignment all copyright (including without limitation rights in all original literary, dramatic, musical or artistic works, sound recording, films or broadcasts, typographical arrangements and performances, and also including, without limitation, database right, design right and other similar rights for the full terms (including any extension or renewals thereof) thereof throughout the world in respect of all works, designs or materials (including, without limitation, source code and object code for software) originated, conceived, written or made by the Contractor in undertaking the Contract. The aforementioned assignment shall include the right to sue for damages and/or other remedies in respect of any infringement (including prior to the date hereof). 
10.4 
To the extent that the Contractor sub-contracts performance of any part of this Contract, the Contractor shall ensure that any aspect of any Foreground IPR arising from the work of its sub-contractor shall be assigned to IWM.
10.5 
The Contractor hereby irrevocably and unconditionally waives in favour of IWM any and all moral rights conferred on the Contractor by Chapter IV of Part I of the Copyright Designs and Patents Act 1988 for any work in which copyright or design right is vested in IWM whether by this clause  or otherwise. 

10.6 
In the delivery of this Contract and subsequent to the performance of this Contract, the Contractor is granted no rights, permissions or consents to use in any form the materials supplied by IWM to the Contractor under this Contract. 

10.7  Whilst the Contractor shall retain the moral right of association and credit with the Deliverables, IWM shall retain the ability to edit the Deliverables as required and wherever reasonable practical

10.8
The Contractor shall be credited in association with the Deliverables where reasonably practical. 

10.9  The Contractor agrees that IWM shall have no liability and the Contractor shall indemnify, defend and hold IWM harmless against any and all damages, liabilities, claims, causes of action, legal fees and costs incurred by IWM in defending against any third-party claim of Intellectual Property Rights infringements or threats of claims thereof with respect of IWM’s or any user’s use of the Deliverables, provided that: 

(1) 
the use of the Deliverables has been in full compliance with the terms and conditions of this Contract; 

(2) 
IWM provides the Contractor with prompt notice of any such claim or threat of claim; 

(3) 
the Contractor has sole and complete control over the defence or settlement of such claim.

11.0
Disclosure of Information
11.1
The Contractor shall take every precaution to ensure that information about the Contract, or arising from or connected with the Contract, is divulged only to the minimum number of employees and then only to the extent essential to each person's action in carrying out the Contract. No information regarding the Services being provided under the Contract or facilities to photograph or film shall be given or permitted by the Contractor except with the written permission of IWM to whom any press or other enquiry or other such matter should be referred.

11.2
The Contractor shall fully indemnify IWM, his employees or agents against the costs of dealing with any claims made in respect of information subject to the Data Protection Act 1998, which claims would not have arisen but for some act, omission or negligence on the part of the Contractor, his sub-contractors, agents or staff.

12.0
English Law
The Contract shall be considered as a Contract made in England and subject to the law of England.

13.0
Arbitration

All disputes, differences or questions between the parties to the Contract with respect to any matter or thing arising out of or relating to the Contract, other than a matter or thing as to which the decision of IWM is under the Contract to be final and conclusive and except to the extent to which special provision for arbitration is made elsewhere in the Contract, shall be referred to the arbitration of 2 persons, one to be appointed by IWM and one by the Contractor, or their Umpire, in accordance with the provisions of the Arbitration Acts 1950, 1975 and 1979, or any statutory modification or re-enactment thereof for the time being in force.

14.0
Safety

The Contractor shall be responsible for the observance by himself, his employees and sub-contractors of all safety precautions necessary for the protection of himself, his employees, sub-contractors and any other person including all precautions required to be taken by or under any Act of Parliament including any regulations or bye-law of any local or other authority.  He shall co-operate fully with IWM to ensure the proper discharge of these duties.

15.0
Accidents to Contractor's Employees or Agents

Accidents to the Contractor's employees or agents which ordinarily require to be reported in accordance with the Health & Safety at Work Act 1974, shall be reported at the earliest opportunity to the Designated Officer, or his authorised representative at the time.

16.0
Leave blank
17.0
Contractor's Property

All property of the Contractor while at the Premises shall be at the risk of the Contractor and IWM shall accept no liability for any loss or damage howsoever occurring thereto or caused thereby except where any such loss or damage was caused or contributed to by any act, neglect or default of any employee of IWM at the Premises acting in the course of his employment. IWM shall accept liability to the extent to which such loss or damage is so caused or contributed to as aforesaid.

18.0
Insurance
18.1
The Contractor shall maintain for the duration of the Contract and for a period of 2 years following the expiration of the Contract (inclusive of any warranty period), the following insurance policies:

· Employer’s Liability - £1m

· Public Liability - £1m

The Contractor is to ensure that all of the Contractor’s Personnel have taken out similar insurance for the duration of their appointment.
18.2
The Contractor, if requested by IWM, must provide a copy of valid insurance pursuant to clause 18.1.
18.3
If, for whatever reason, the Contractor fails to comply with this clause, or without the approval of IWM obtains a different policy of insurance from that which he notified to IWM at the time when he submitted his tender, IWM may make alternative arrangements necessary to protect his interests and recover loss and damages from the Contractor.

18.4
The terms of any insurance or the amount of cover shall not relieve the Contractor or the Contractor’s Personnel of any liabilities under the Contract.

19.0
Duty of Care

The Contractor shall be responsible for ensuring that reasonable skill, care and diligence are exercised in carrying out the Services properly and efficiently in accordance with the Contract.

20.0
Leave blank
21.0
Observance of Regulations
21.1
The Contractor's representatives, when employed within the boundaries of the Premises, shall comply with such rules, regulations and requirements (including those relating to Security arrangements) as may be in force for the conduct of personnel at the Premises. Details of such rules, regulations and requirements shall be provided, on request, by IWM.

21.2
Except as provided in this Contract neither the Contractor nor any of his employees or agents shall carry out any business or trading activity within the confines of the Premises and no advertisement, sign or notice of any description shall be exhibited without prior approval, in writing, from IWM.

22.0
Break
22.1
If either Party is in breach of the terms of this Contract which is capable of remedy, the Party suffering the breach may at any time give the Party in breach written notice specifying details of the breach and requiring it to be remedied, or a solution to remedy to be submitted to them within 10 working days of their notification of the breach. If after the specified time given, the breach has not been remedied, or a solution to remedy has not been agreed, this Contract may be terminated by the Party suffering the breach, on giving not less than one week’s written notice to the other Party.

22.2
In the event of such notice being given, IWM shall at any time before the expiration of the notice be entitled to exercise and shall as soon as may be reasonably practicable within that period exercise such of the following powers as he considers expedient:

(a)  to direct the Contractor, where work has not been commenced, to refrain   from commencing work;

(b)  to direct the Contractor to complete in accordance with the Contract all or any of the Services, or any part or component thereof, which shall be paid for at the agreed Contract Price, or, where no agreement exists, a fair and reasonable Price.

22.3
IWM shall indemnify the Contractor against any commitments, liabilities or expenditure which are reasonably and properly chargeable to the extent to which the said commitments, liabilities or expenditure would otherwise represent an unavoidable loss by the Contractor by reason of the determination of the Contract.

22.4
IWM shall not in any case be liable to pay under the provisions of this clause any sum which, when taken together with any sums paid or due or becoming due to the Contractor under the Contract, shall exceed the Contract Price.

22.5
If the Contractor or the Contractor’s Personnel is convicted under a charge of bribery, then this Contract will be terminated with immediate effect, and the Contractor will be required to immediately terminate any works/services under this Contract, to ensure that all paperwork is completed and forwarded to IWM with immediate effect, and payment will only be made for works completed at the time of the termination.

22.6
Following termination of the Contract neither Party shall have any further rights or obligations in relation to the other Party except those stated in this clause, and in the clauses listed in clause 22.7 which shall continue to have full effect. Subject to the other provisions of this clause, termination shall not however affect the rights of action and remedies of the Parties which shall have accrued at the date of termination or shall thereafter accrue.

22.7
Clauses which shall apply under 22.6 shall be:
· Confidentiality
· Insurance
· Governing Law and Jurisdiction

· Freedom of Information Act 2000
· Anti-Bribery Act
23.0
Leave blank
24.0
Contractor's Organisation
24.1
The Contractor shall provide and maintain an organisation having the necessary facilities and employees of appropriate qualifications and experience to undertake the tasks identified in the specification.

24.2
All personnel deployed on work relating to the Contract must have appropriate qualifications and competence and in all respects be acceptable to IWM.  

25.0
Contract Documents

In any case of discrepancy between these Terms and other documents forming part of the Contract, these Terms shall prevail unless the inconsistent provision of such document is expressed to be, or if the context indicates it to be, an amendment of these Terms and the same, shall have been effected in accordance with Clause 26.

26.0
Variations of Contract
Any variation of any provision of this Contract must be effected in writing issued by IWM, and no purported variation by any other means shall bind IWM. All variations to this Contract will be submitted in writing to the Contractor using the Variation Notice shown as Appendix 1 to these terms and conditions of Contract.

27.0
Price

Unless otherwise stated in the Contract, the Contract Price shall be the total price for the Services including the cost of all labour, materials, equipment, holiday relief or substitute as and when necessary, overheads and all other costs of the Contractor in connection with the Contract for full and proper performance by the Contractor.

28.0
Availability of Information
28.1
The Contractor shall at all times during the course of the Contract and for a period of two years after final payment of all sums due under the Contract maintain in accordance with his normal procedures, a record of the costs incurred by him in the execution of the Contract including, for example, details of times taken and of wage rates paid, and such further particulars reasonably specified by the IWM as being necessary for the purpose of determining such costs with reasonable accuracy.


28.2
At the time before the expiry of the period pursuant to clause 28.1, the Contractor shall, when requested by IWM, furnish a summary of any such costs mentioned in such form and detail as IWM may reasonably require, and afford such facilities as IWM may reasonably require for his representatives to visit the Contractor's premises and examine the records under that Clause.

29.0
Transfer of Responsibility
29.1
In the event that a different organisation is required to take on the Service at the expiry or termination or the Contract, the Contractor shall co-operate in the transfer under arrangements to be notified to him by IWM.

29.2
The transfer shall be arranged between IWM and the Contractor so as to reduce to a minimum any interruption to the Services

30.0
Quality Assurance

The Contractor shall ensure that all Services carried out under the Contract and performed by suitable qualified persons and that British Standards, or equivalent Specifications where such exist, are used unless otherwise agreed in writing by IWM.

31.0
Freedom of Information Act 2000
31.1
The Contractor acknowledges that IWM is subject to the requirements of the Freedom of Information Act (“FOIA”) and the Environmental Information Regulations (“EIRs”). The Contractor shall, at its own expense, assist and cooperate with IWM to enable IWM to comply with its information disclosure obligations. 

31.2
Where the Contractor holds on behalf of IWM information that is subject to the FOIA and EIR, the Contractor shall and shall procure that the Contractor’s Personnel shall:

(a) transfer any request for information received by the Contractor to IWM as soon as practicable after receipt and in any event within two working days of receiving a request for information;

(b) provide IWM with a copy of all Information in its possession, or power in the form that IWM requires within five Working Days (or such other period as IWM may specify) of IWM’s request; and, 

(c)
provide all necessary assistance, as reasonably requested by IWM to enable IWM to respond to the Request for Information within the time for compliance set out in section 10 of the FOIA or Regulation 5 of the Environmental Information Regulations. 

31.3
IWM shall be responsible for determining in its absolute discretion and notwithstanding any other provision in this Contract or any other contract whether the Commercially Sensitive Information and/or any other Information is exempt from disclosure in accordance with the provisions of the FOIA or the Environmental Information Regulations 

31.4
The Contractor shall only respond to a Request for Information unless this has been submitted by a nominated representative of IWM. 

31.5
The Contractor acknowledges that (notwithstanding the provisions of clause 31) IWM may, acting in accordance with the Secretary of State for Constitutional Affairs Code of Practice on the Discharge of the Functions of Public Authorities under Part 1 of the Freedom of Information Act 2000 (“the Code”), be obliged under the FOIA, or the Environmental Information Regulations to disclose information concerning the Contractor or the Services in certain circumstances: 

(a) without consulting the Contractor; or 

(b) following consultation with the Contractor and having taken their views into account; 

provided always that where 31.5(a) applies IWM shall, in accordance with any recommendations of the Code, take reasonable steps, where appropriate, to give the Contractor advanced notice, or failing that, to draw the disclosure to the Contractor’ attention after any such disclosure. 

31.6
The Contractor shall ensure that all Information is retained for disclosure and shall permit IWM to inspect such records as requested from time to time. 

31.7
The Contractor acknowledges that the Commercially Sensitive Information listed in the Commercially Sensitive Information Schedule is of indicative value only and that IWM may be obliged to disclose it in accordance with this clause 31. 

32.0
Waiver

No whole or partial waiver of any breach of this Contract shall be held to be a waiver of any other or any subsequent breach. The whole or partial failure of either party to enforce at any time the provisions within this Contract shall no way be construed to be a waiver of such provisions nor in any way affect the validity of this Contract or any part of it, or the right of either Party to enforce subsequently each and every provision.

33.0
Force Majeure
33.1
Neither Party shall be liable to the other Party by reason of any failure or delay in performing its obligations under the Contract which is due to Force Majeure, where there is no practicable means available to the Party concerned to avoid such failure or delay.

33.2
If either Party becomes aware of any circumstances of Force Majeure which give rise to any such failure or delay, or which appear likely to do so, that Party shall promptly give notice of those circumstances as soon as practicable after becoming aware of them and shall inform the other Party of the period for which it estimates that the failure or delay will continue.

33.3
For the purpose of this Contract “Force Majeure” means any event or occurrence which is outside the control of the Party concerned and which is not attributable to any act or failure to take preventive action by the Party concerned, but shall not include industrial action occurring within the Contractor’s organisation or within any sub-contractor’s organisation.

33.4
Any failure or delay by the Contractor in performing his obligations under the Contract which results from any failure or delay by an agent, sub-contractor or supplier shall be regarded as due to Force Majeure only if that agent, sub-contractor or supplier is itself impeded in complying with an obligation to the Contractor by Force Majeure.

34.0
Severance
If any part of this Contract, is found by a court of competent jurisdiction or other competent authority to be invalid, unlawful or unenforceable then such part will be severed from the remainder of this Contract, which will continue to be valid and enforceable to the fullest extent permitted by law. In the event of a holding of invalidity so fundamental as to prevent the accomplishment of the purpose of the Contract, the Parties shall promptly commence good faith negotiations to remedy such invalidity.

35.0
Assignability and Transferability
Neither Party may assign any rights under this Contract without the written consent of the other Party, which is not be unreasonably withheld, and any attempt to do without that consent shall be void.

36.0
Entire Contract
36.1
This Contract is the complete and exclusive statement of the Contract between the Parties relating to the subject matter of this Contract which supersedes all previous communications, contracts and other arrangements, written or oral.

36.2
The Parties hereto are independent organisations, and nothing herein contained shall constitute to create a partnership, agency or joint venture between the Parties.

37.0
Anti-Bribery
37.1
The Contractor is aware of IWM’s obligation to comply with the anti-bribery rules relevant to the contracting parties, and represents that it will not use money or other consideration, paid by IWM for unlawful purposes, including purposes violating anti-bribery laws including the Bribery Act 2010, such as make or cause to be made direct or indirect payments to any public official in order to assist IWM or any group member organisation or anyone acting on their behalf in obtaining or retaining business with, or directing business to, any person, or securing any improper advantage.

37.2
The Contractor hereby declares that:

· its members, officers, owners or employees are not public officials;

· it does not and will not employ or otherwise compensate any public officials or make or cause another to make any direct or indirect offers of payments to any public officials, for the purpose of influencing or inducing any decision for the benefit of IWM and it will not employ any sub-contractor, consultant, agent or representative in connection with this Contract without a documented examination of his person, reputation and integrity, and;

· it will not employ any sub-contractor, consultant, agent or representative who does not comply with the anti-corruption rules and if such a violation comes to its attention to inform IWM immediately.

37.3
IWM may immediately terminate this Contract if the Contractor violates any of the anti-corruption laws and the provisions as defined in this clause.

37.4
The Contractor agrees to comply fully with all applicable anti-bribery laws, including those in the jurisdiction where they are registered and the jurisdiction where the relevant contract will be performed (if different), and to comply with IWM’s Anti-Bribery Policy. 

37.5
The Contractor represents that:

· he or she or, as the case may be, the authorised representatives of the Contractor presently is/are not, and during the life of the Contract will not become, an official or employee of the relevant country’s government or of a political party in the country;

· he/she/they will disclose any such appointment immediately to IWM, and;

· such appointment may result in the termination of the Contract.

37.6
The Contractor agrees that all payments made to the Contractor will be made only after receipt by IWM of a detailed and accurate invoice supported by detailed records. IWM will make all payments under this Contract in Pounds Sterling, only by bank transfer to the account of the Contractor at a financial institution within the United Kingdom.

37.7
The Contractor agrees to keep accurate books, accounts, records and invoices and agrees that IWM is entitled, with the help of outside auditors if it deems necessary, to audit all books, accounts, records and invoices and accompanying documentation of the Contractor for compliance with any applicable anti-bribery laws and that the Contractor will cooperate fully in any such audit.

37.8
The Contractor’s failure to comply with all applicable anti-bribery laws or IWM’s Anti-bribery Policy will be deemed to be a material breach of the Contract entitling IWM to terminate the Contract. In the event the Contractor will surrender any claim for payment under the Contract including payment for savvies previously performed.

37.9
IWM may also terminate the Contract or suspend or withhold payment if it has a good faith belief that the Contractor has violated, intends to violate, or has caused a violation of any anti-bribery laws. IWM will not be liable for any claims, losses or damages arising from or related to failure by the Contractor of the Contract under this clause, and the Contractor will indemnify and hold IWM harmless against any such claims, losses or damages.  

Appendix 1 – Variation Notice

VARIATION TO CONTRACT
Contract Title:   AV Software Package Two: Creative AV Production
Contract Ref:
IWM/AAM/1265
Variation no:

Date:
 

Between:

	The Trustees of the Imperial War Museums (hereinafter called “IWM”) and (hereinafter called the “Contractor”)


1.
The Contract is varied as follows: 

	Details of Variation:

.



	Variation effective from:             




1
 2.
Words and expressions in this Variation shall have the meaning given to them in the Contract.

3.
The Contract, including any previous Variations, shall remain effective and unaltered except as amended by this Variation.

SIGNED:

	For:
IWM

	For:


	By:



	By:




	Full Name:



	Full Name:




	Position:



	Position:





Schedule 6 - Tender Timetable

The following represents an outline timetable for the award of the Contract 

Place Notice on Contracts Finder

17 June 2015

Tender Returns



14.00 on 2 July 2015


Tender Evaluations



3 - 9 July 2015


Notification of Interview


10 July 2015

Interviews (if required)


16 July 2015

Issue letters of award



20 July 2015

Schedule 7 – IWM Contract Selection Personnel 

The tender selection panel includes:

· Bryn Redman, Redman Partnerships LLP. The Grove, Ilkley, West Yorkshire LS29 3EB  T: 01943 826898  E: bryn@redman-design.com 

· Jenny Cousins, Project Lead, AAM Project, IWM Duxford, Duxford, Cambridgeshire CB22 4QR  T: 01223 497209  E: jcousins@iwm.org.uk 

· Carl Warner, Research & Information Manager, AAM Project, IWM Duxford, Duxford, Cambridgeshire CB22 4QR  T: 01223 497986  E: cwarner@iwm.org.uk 

· Emily Charles, Project Assistant, IWM Duxford, Duxford, Cambridgeshire CB22 4QR  T: 01223 4972539  E: echarles@iwm.org.uk 

· Philip Clevberger, Interactive Media Developer, IWM London, Lambeth Road, London SE1 6HZ  T: 020 7416 3135  E: pclevberger@iwm.org.uk 
· Simon Bourne, Head of Procurement & Compliance, IWM London, Lambeth Road, London SE1 6HZ  T: 020 7416 5257  E: sbourne@iwm.org.uk 

